IN THE UNITED STATES BANKRUPTCY COURT ENTEHED
FOR THE DISTRICT OF MARYLAND

(GREENBELT DIVISION) NOV 22 2002
UD.is. BAN‘{.HGUFPTCY COURT
Chapter 11 GREENBELT

Inre:

Mattress Discounters Corporation and Case No. 02-22330 (DK)

T.J.B,, Inc.,

Debtors, (Jointly Administered)

FINAL ORDER UNDER 11 U.S.C,
§§ 105, 362, 365, 503(b), 507(a) AND 366 (I) PROHIBITING
UTILITIES FROM ALTERING, REFUSING OR DISCONTINUING
SERVICES ON ACCOUNT OF PREPETITION CLAIMS AND
(I1) ESTABLISHING PROCEDURES FOR DETERMINING
REQUESTS FOR ADDITIONAL ADEQUATE ASSURANCE

Upon consideration of the emergency motion of the Debtors seeking entry of interim and final
orders under sections 105, 362, 365, 366, 503(b), and 507(a) of the Bankruptcy Code

(i) prohibiting the Debtors® Utility Companies', including, but not limited to, the Utility
Companies listed on Exhibit A%, from altering, refusing, or discontinuing services on account of
outstanding prepetition invoices; (ii) establishing procedures for determining requests for
additional adequate assurance of payment, and (iii) scheduling a final hearing on the motion (the
“Motion™); and the Court having reviewed the Motion and the Affidavit of Stephen Newton in
support of chapter 11 petitions and first-day motions; and it appearing that the Court has
Jurisdiction over the Motion pursuant to 28 U.S.C. § 157(b)}(2); and an initial hearing having
been held on the Motion on November 4, 2002 (the “Initial Hearing”); and the Court having

determined at the Initial Hearing that granting the relief requested in the Motion was in the best

LAl capitalized terms used in this Order shall have the definitions attributed to them in the Motion unless otherwise

indicated.

2 Baltimore Gas & Electric Company (“BG&E”), Potomac Electric Power Company (“PEPCO™), and Sacramento
Municipal Utility District (“SMUD”) are not listed on Exhibit A and are excluded from the provisions of this Order.
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interest of the Debtors, their estates, their creditors and other parties in interest; and the Court
having entered an interim order on the Motion on November 6, 2002 (the “Interim Order”); and
it appearing that due and adequate notice of the Interim Order having been provided; and that no
other or further notice need be given; and no objections to the Interim Order having been filed;
and for sufficient cause shown, it is

ORDERED, that the Motion is granted on a final basis; and it is further

ORDERED, that the Debtors are authorized to pay on a timely basis, in
accordance with their prepetition practices, all undisputed invoices with respect to postpetition
Utility Services rendered by the Utility Companies; and it is further

ORDERED, that, absent any further order of this Court, no Utility Company (a)
listed on Exhibit A to this Order and served with a copy of this Order within five (5) business
days after its entry, or (b) not listed on Exhibit A to this Order but subsequently identified by the
Debtors and served with a copy of the Motion and a signed copy of this Order, shall (i) alter,
refuse, or discontinue scrvice to, or discriminaie against the Deblors, solely on the basis of the
commencement of these cases or on account of any unpaid amount for utility service provided
prior to the Petition Date, or (ii) require the payment of a deposit or other security in connection
with the Utility Company’s continued provision of utility service, including, but not limited to,
the furnishing of gas, heat, electricity, water, telephone or any other utility of like kind furnished
to the Debtors; and it is further

ORDERED, that under section 503(b)(1)(A) of the Bankruptcy Code, any unpaid
postpetition charges for Utility Services constitute actual and necessary expenses of preserving
the Debtors’ estates, entitling the Utility Companies to an administrative expense priority under

section 507(a)(1) of the Bankruptcy Code; and it is further



ORDERED, that the Debtors' record of payment of prepetition utility bills and
demonstrated ability to pay future utility bills constitutes adequate assurance of future payment
for Utility Services, pursuant to section 366(b) of the Bankruptcy Code; and it is further

ORDERED, that this Order is without prejudice to the rights of any Utility
Company to request from the Debtors additional assurance in the form of deposits or other

security; provided, however, that any such request must (i) be made in writing, (ii) include a

summary of the Debtors' payment history relevant to the affected account and (iii) be received by
the Debtors within thirty (30) days of the date of service of this Order. Any request for
additional adequate assurance of payment failing to meet these requirements shall be deemed an
invalid adequate assurance request; and it is further

ORDERED, that if the Debtors believe that a request for additional adequate
assurance made by a Utility Company, which otherwise satisfies the requirements set forth
above, is unreasonable, and the Debtors are unable to resolve the request consensually with the
Utility Company, then upon the request of the Utility Company (the "Request”) the Debtors shall
file a motion for determination of adequate assurance of payment and set such motion for
hearing (the "Determination Hearing") on no less than twenty (20) days notice after the date of
the Request, unless another hearing date is agreed to by the parties or ordered by the Court; and
it is further

ORDERED, that any Utility Company having made a Request shall be deemed to
have adequate assurance until the Court enters a final order in connection with such a Request
finding that the Utility Company is not adequately assured of future payment; and it is further |

ORDERED, that the Debtors shall file with the Court a supplement to Exhibit A

to this Order adding the name of the Utility Company(ies) so served, and this Order shall be



deemed to apply to such Utility Company(ies) from the date of such service, subject to a later
order of the Court on a motion for determination of adequate assurance, if any; and it is further

ORDERED, that the Debtors shall serve a copy of this Order upon the Utility
Companies listed on Exhibit A.

Dated: November #/ , 2002 /
L——_—_

A
Duncan W. Keir
United States Bankruptcy Judge

cc:

Mattress Discounters Corporation

T.J.B., Inc.

Hale and Dorr LLP

Arent Fox Kintner Plotkin & Kahn, PLLC

U.S. Trustee

Initiel Serviee List and iLis furthut, -
o : shall serve a copy of this Order/Note

g B:%igslﬁtﬁrtgfgs leaCerfcale o Sf'ce >

"L days of tne datg of nlry Of Lhis Order, - mant- Sfred 7% @ 4ee ¥

J e for



EXHIBIT A
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